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MRt\ 

Proportum nl Group operating profit in 1992 
was -in ,. MR a supplies nurses and other 
specialist healthcare personnel on a 
temporary contract basis to hospitals across 
the USA. It currently has over 800 nurses and 
allied health personnel out on assignment. 


1992 />‘>y 

£000 if tort 

Turnover _ 20,259 _ Jo,J/ 5 

Operating Profit 1,955 W?” 


IlNA 

Proportion of Group operating profit in 1992 
was 23%. I5NA is the largest nursing agency 
in the country. It currently has 115 branches 
and in 1992 provided over 115,000 hours of 


care each week, 

1992 1991 

£000 JLfflHi 

Turnover _ <16,380 9J.Q59 

Operating Profit 1,531 /.JO l 


Nestor Medical Services 
Proportion of Group operating profit in 1992 
was 13%. NMS owns and manages three 
hospitals and two nursing homes. Us areas of 
expertise are the provision of acute surgical 
medical facilities, medical rehabilitation, 
acute psychiatry and care of the elderly. 


1992 l'«U 

£000 <WOu 

Turnover _10 ,364 _ IQ.tnS 

Operating Profit 863 IMJ.i 


Nestor Medical Deputising 
Proportion of Group operating profit in 1992 
was 18%. NMD operates doctors' deputising 
services from nine centres in North West 
England and the West Midlands, In 1992 Lhis 
division made over 330,000 house calls. 

1992 r;;/ 

£000 

Turnover _7,848_ '* ’* 

Operating Profit 1,199 *« » t 
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Scott-Grant 

Proportion of Group operating profit in 1992 
was 4%. Scott-Grant’s primary business is the 
supply on a temporary basis of specialist 
supervisor)', technical and computer 
personnel. It also sells its own computer 
software and provides lecturing and training 
facilities. 



1992 

V>'*1 


£000 

AUtttf 

Turnover 

5.983 

h,01i) 

Operating Profit 

276 

JO' jt 


lie witso n - WaIker 

Proportion of Group operating profit in 1992 
was 12%. Hewitson-WaIker places qualified 
and part-qualified accountants on a 
temporary basis, primarily in the Greater 
London area. 



1992 

pmi 


£000 

Ithtit 

Turnover 

5,480 
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Operating Pmfit 


785 
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HEALTHCARE 

04% 



1992 iwi 

£m 


TURNOVER 

96.31 

100.5-1 

OPERATING PROFIT 

5.54 

6.82* 

PROFIT BEFORE TAX A TION 

4.24 

5.31 

CASH FLO\V BEFORE FINANCING 

1.56 

2.16 

EARNINGS PER SHARE 

4.30p 

5.8 lp 

DIVIDENDS PER SHARE 

3.15p 

3.15p 


'After exceptional item 
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Although we, along with many others, 
hoped to benefit from an economic reanery 
in 1992, there was in fact little evidence of it 
during the year, either in the UK. or the l\5A. 
'fhe effect was a pattern of trading in 1992 
which was similar to 1991, with an 
encouraging start to the year followed by a 
downturn in the second quarter and no 
apparent recovery until towards the end of 
the year. This had s? major effect on revenues 
and profits which were lower than in 1991, 
particularly in the USA where the recession 
depressed the earnings of MRA. our travel 
nursing operation. 

Cash How. however, continued to he a 
strong feature of the Group and a further 
reduction in net borrowings was achieved. 

SCMMARY Of RfSULTS 

Group turnover for the year was .196.3 
million (1991: .£100.5 million) and the 
operating profit £5.54 million (1991: £6.82 
million, after an exceptional charge). With 
an interest charge lower than last year, pre¬ 
tax profits were £-1.24 million (1991: £5.31 
million). I .< nings per share were <1.30p 
(1991: •> Hip), 

An extraordinary charge of £2,5,3 million 
has been made for the year in respect of 
our investment in N'utri System (United 
Kingdom) Limited. This includes the full cost 
of writing off our share and loan capital 
investment of £-1.03 million and a further 
£1.50 million provision in respect of leases 
which the Company has guaranteed. 


Divii)i\ns 

Your Hoard is recommending the payment 
of an unclunked final dividend of 2,0Op 
per share to he paid on 28th May 1993 to 
shareholders on the register at close of 
business on 3t)th April 1993, making a total 
dividend for the year of 3-15p (1991: 
3.15p). 

t)PI;RAU\<* RISXl IS 
Healthcare 

MRA, in common with other travel nursing 
businesses, was affected bv the economic 
slow-down in the USA and the 
accompanying low levels of business and 
consumer confidence. This resulted in 
reduced occupancy in hospitals, higher 
unemployment and lower labour turnover. 
These factors depressed demand for 
supplemental healthcare staff and increased 
competitive pressure. As a consequence, 
MRA experienced a 23% fall in revenue and 
a reduction in gross margins, but as a 
consequence of cost cutting the reduction in 
profit was contained and MRA produced an 
operating profit of £1.96 million (1991: £3.26 
million). The average exchange rate for both 
years was $U"(). 

MRA has been actively developing 
business in the more buoyant areas of the 
USA and has increased the number of active 
hospital clients which it serves. Whilst the 
outcome of the current debate on healthcare 
reforms is difficult to predict we remain 
confident in the long term prospects for our 
market 







CHAIR M A A , IATPMENT 


UNA, which operates ihe largest network 
of nursing agencies in the UK produced an 
increase in revenue in the year and an 
encouraging profit recovery. Activity for the 
year increased In 2,T’t> with all market 
sectors, except nursing homes, showing 
growth. The first half profit improvement 
was helped hy the effects of the 
reorganisation half way through 1991 and 
ti\e second half by higher activity levels than 
in the previous year, Our success in winning 
new NHS contracts and the provision of a 
new health screening service for insurance 
companies contributed to this improvement. 
The effect for the year was an improvement 
in profits to XI,53 million (1991: XI.26 
million). 

Nestor Medical Services, our hospitals 
and nursing homes division, continued to 
experience difficulties with certain medical 
insurers for reimbursement of the cost of in¬ 
patient rehabilitation. This depressed the 
performance, particularly in the first half of 
the year. The overall profits of the division, 
however, improved as the year progressed 
helped by an excellent performance from 
our psychiatric hospital, Tice hurst House, 
and an increased profit from our nursing 
homes. In spite of these improvements, the 
profit for the year was down, at X0.86 million 
(1991: XI.62 million). 

Nestor Medical Deputising once again 
produced revenue growth and, despite 
increased competition in certain areas, a 
higher profit at XI.20 million (1991: XI.H 
million). 

Specialist Personnel 
The UK economic recession continued to 
affect the results of our specialist personnel 
divisions during 1992. 

Scott-Grant maintained its activity at a 
level similar to t991 as a result of Increased 
focus on Technical Services, which grew 
strongly. This offset the decline experienced 
in the main Management Services part of the 
business and a profit of X0.28 million was 
produced (1991: X0.30 million), 

IlewitsonAValker, which places temporary 
accountants in the Greater London area, had 
to contend wit It the continuing recession in 


the region and its profits were lower at X0/”9 
million (1991: XI.13 million) During recent 
months there has been some improvement 
in revenues and profits but whether this is 
a seasonal or a general improvement in 
the market is difficult to gauge at this 
stage. 

In my interim statement I advised you 
that we were looking for a further investor 
for Niltri/Systern (United Kingdom) Limited, 
the weight-loss company in which the 
Company has a minority investment. At that 
stage we were uncertain as to the outcome 
of the search and wrote off our investment of 
XI .03 million. This search for a new investor 
has proved unsuccessful and the weight- 
loss centres have now closed. In the 
circumstances, and taking account of the 
current depressed slate of the property 
market, your hoard lias decided to make a 
provision of XI.50 million in respect of our 
net o’ igations under the Nutri/System 
leases which the Company has guaranteed. 

CASH FLOW AX'D BORROWINGS 

We continue to place strong emphasis on 
cash management within the Group and at 
the year end the net borrowings were XI3.23 
million compared with X13.48 million at the 
start of the year. The movement in the US$ 
exchange rate from Si,88 at the start of the 
year to $1.51 at the end produced an adverse 
effect on our r.et borrowings of XI.31 
million. Before account is taken of this factor 
the Group generated a net cash inflow of 
XI.56 million (1991’ X2.16 million). 

The reduction In borrowings and lower 
interest rates also produced a lower net 
interest charge for the year, and a level of 
interest cover of 4.3 times (1991: 4.5 times). 

ACQC/SITIOX OF III 'PA XCRSJXC 
SERVICES 

On 1st March 1993 we reached agreement 
with HU PA Health Services to purchase the 
share capital of BUPA Nursing Services 
Limited for X0.40 million. BUPA Nursing 
Services has assets of XD.71 million and 
external borrowings of XI.80 million, and in 
1992 made an operating profit before BlIPA 
central costs, of X0.28 million. 
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Ij\ order to finance tV acquisition a new 
seven year secured loan for AS Nl million lias 
been arranged and in provide the required 
security lor this loan the Group's property 
finance lease has been repaid at a total cost 
of .£2.9') million 

Combining BUPA’s nursing agency 
business with B\’A will provide scope for 
increased market penetration and more cost 
ettcuive use ol BNA’s central resources. This 
acquisition will greatly strengthen one of our 
core businesses and underlines our intention 
to further develop our healthcare activities, 

THU BOARD 

As has already been announced, I shall be 
retiring as Chairman on 31st May .1993. Mike 
Rogers, currently Chief Executive, will 
succeed me as executive Chairman. Francis 
Howard, a non-executive director since 1987 
wiU become Vice-Chairman and Chairman of 
the Audit and Compensation Committees of 
the Board Alan Pilgrim, currently Managing 
Director ot I3NA, out* UK nursing agency 
business, will become Group Managing 
Director with specific responsibility for the 
Group’s healthcare activities. 

It has been a privilege to serve ns your 
Chairman for the past four years and i would 
like to take this opportunity to thank 
shareholders, colleagues and staff for their 
support during my term of office. 

Since the year end the Board has been 
further strengthened by the appointment of 
two new non-executive directors, Nicholas 
Ward and Dr Charles Goodson-Wickes, Ml 5 . 

CORPORA Til GO I URN A NCR 

In December 1992 the Cadbury Committee 
on Financial Aspects of Corporate 
Governance published its final report which 
included a Code of Best Practice. Nestor- 
BNA fully supports the need for effective 
corporate governance and I am pleased ro 
say that the Group complies with all of 


the Cadbury Code provisions for which 
guidelines have been prepared, 

The Board of Directors, which currently 
consists of five executive and five non¬ 
executive directors, meets regularly 
throughout the year, usually monthly. At 
these meetings there is full and open 
discussion of all important issues of 
operational performance, strategy and 
management succession. 

There are two Board committees, both 
with formal consdiutions. The Audit 
Committee, currently chaired by me, 
comprises non-executive directors appointed 
by the Board and meets at least twice a year. 
This committee ensures that appropriate 
accounting policies and compliance 
procedures are in place and observed, and 
provides a forum through which the Group’s 
external auditors report to the Board of 
Directors. The Compensation Committee, also 
chaired by me, comprises non-executive 
directors appointed by the Board and meets 
during die year whenever necessary’, its 
prime task is to measure the performance of 
executive directors and certain key executives 
as a prelude to setting their annual 
remuneration, bonus awards and longer term 
incentives, including share options. 

omooK 

The outlook for the economies of the USA 
and the UK is improving, but the current 
uncertainties in the healthcare markets, 
particularly in the USA, make it difficult to 
predict the outcome for the Group in 1913, 
However, we continue to improve the 
efficiency of our businesses and develop 
new market opportunities for them. 


v/rTW ^ 

John Mann ^ 
Chairman 
30th March 1993 
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i\i hum thus 

The recessions in the I v\ and die UK were 
deeper and mutt- prolonged than most 
of us had anticipated Rising levels of 
unemplmment, low business and consumer 
confidence and low levels of labour turnover 
led to reduced demand in many of our major 
markets for a third year in succession. The 
Group's main activity is the provision of 
temporary healthcare personnel in the USA 
and UK, We also provide, in the UK, a range 
of oilier medical services and temporary 
specialist personnel. 84% of the Group's 
profit was derived from the supply of 
healthcare personnel and services and 1 6 % 
from the supply of other specialist 
personnel. 

HEALTHCARE IX THE USA 

In 1992, unemployment in the USA climbed 
to a peak of 7.6%, and occupancy levels in 
hospitals declined. As people became 
worried about the future generally, the) 
began to doubt the certainty of their 
employment. As a result, many part-time 
nurses and other healthcare personnel 
sought full-time employment and temporary 
workers sought permanent positions. 
Consequently, hospitals which had been 
substantial users of travel nurses in the past 
reduced their requirements. 

AIR A 

MRA, which is one of the leading suppliers 
of travel nurses and allied healthcare 
personnel, responded to this situation with a 
determined marketing initiative aimed at 
increasing the number of client hospitals. 
MRA now has, In spite of the recession, a 
higher number of active client hospitals titan 
before. Currently, these client hospitals use a 
small number of our personnel but MRA is 
now much better placed to take advantage 
of any increase in demand for nursing and 
other healthcare disciplines. 

There are several different regional 
economies in the USA. Some have suffered 
more in the current recession titan others. 
California, which had previously been 
extremely resilient as it market, and was a 


major user of travel nurses, has been badly 
affected. To compensate lor frits, MRA has 
been concentrating its vffoits on those 
regions which have better immediate 
economic prospects. Some of these are 
already showing signs of recovery. 

Our increased focus on nun-nursing 
healthcare personnel, such as rehabilitation 
therapists, continued and, in 1992, 22% of 
MRA’s revenue was derived from this source 
(1991: 13%>, Despite increases in the. 
market, assignments for nurses reduced and 
MRA’s revenue of .£20.3 million was 23% 
below the previous year and operating profit 
of .61.96 million was 40% lower. 

On the 24th August 1992 Hurricane 
Andrew hit Florida causing considerable 
damage and disruption. Whilst MRA suffered 
some minor damage and was without 
communications for a day. many in Merida 
were much less fortunate, their homes and 
belongings were destroyed and they were 
without essential services for many days. 1 
am very pleased to report that the MRA 
travel nurses and therapists on assignment in 
and around the devastated area stayed on 
and worked throughout the emergency in 
difficult conditions. Management and stall at 
MRA also organised a consignment of 
essential supplies to be delivered to the 
needy in the more devastated areas. 

During the year further improvements 
were made to MRA’s information systems to 
ensure that those MRA staff who are in direct 
touch with hospital clients and nurse clients 
have ail the information they need to 
provide a speedy, effective and competitive 
service. 

UK HEALTHCARE 

In the UK, although the refonns of the 
National Health Service are still at an early 
stage, the introduction of the purchaser/ 
provider split, GP fund holding and the 
concept of an internal market have led to 
increased efficiency in some areas but have 
also produced some uneven patterns of 
services. 

In the private sector, medical insurers 
have continued to put pressure on service 
providers’ margins. 
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flAM 

UNA i.s the largest agent v tor nurses and 
carers in the I'K with a national network of 
over 100 bra nolle if i rough which temporary 
nurses arid carers are tailed upon, usually at 
short notice, to undertake a wide variety of 
assignments Currently, it has approximately 
^S.ouu temporary nurses and carers on its 
registers. 

Although market conditions were difficult 
and competition was Intense, we made a 
further step towards recovery in 1992 with 
revenue up 6% at £46.4 million and 
operating profit 21% higher at £1.53 million. 

In 1992, our nurses and carers carried out 
6.2 million hours or care. The relative sizes 
of the markets we serve are as follow's: 
Private patients (home care) 41%, NHS 
hospitals 29%, nursing homes 13%, industry 
9%, private hospitals 2% and others (for 
example, social services, schools and 
prisons) 6%. During 1992, BNA grew all of 
these markets except nursing homes. 

One of the effects oi the NHS reforms is 
that more Health Authorities are now' 
inviting tenders for the supply of temporary 
nursing and care staff. During the year we 
won 13 of the 15 contracts we bid for. 
Although gross margins on these contracts 
tend to be lower than in other markets, there 
is usually a known quantity of work which 
can be planned for and managed cost- 
effectively. 

Marketing initiatives to Improve our 
market share in other areas and to introduce 
new services have taken place throughout 
the year. One such initiative, which is 
showing early promise, is an arrangement 
under which appropriate BNA nurses 
complete a comprehensive questionnaire 
and carry out limited screening of people 
who have applied for life assurance. This 
service, which is arranged for several major 
insurance companies, has growm to 
approximately 2,000 assignments a month 
although it was only introduced on a 
national basis in October 1992. We also carry 
out a screening service for substance abuse 
on behalf of an increasing number of 
employers. 

Towards the end of the year, BNA 
acquired Remedy Medical. This extended 


BNA's activities to include hospital donors 
and increased our irivolvemen' in 
tire provision of physiotherapists and 
occupational therapists, 

Tile new’ system for delivering 
community care starts on 1st April 1993. BNA 
held many meetings with local authorities 
during 1992 and. although it is early days, 
we already have contracts with some local 
authorities to provide care. 

Since the year end, we have acquired 
BURA Nursing Services Limited (BXSL). a 
network of 15 nursing agency branches with 
approximately 9,000 nurses and carers on its 
registers. BNSL is u well-established business 
with an excellent reputation and a client 
profile similar to our own. By combining the 
two businesses we will increase our ability 
to provide a cost-effective service. 

Nestor Medical Services 

NMS owns three hospitals, Cristed Park 
(medical rehabilitation), New Hall (medical 
surgical) and Tieehurst House (psychiatry) 
and two nursing homes, Thames Bank and 
Woodlands. NMS also manages Migharn 
Grange Hospital (rehabilitation) for 
Leicestershire Health Authority. 

In 1991, some medical insurers changed 
their policy on the extent to which they 
would reimburse patients receiving in¬ 
patient rehabilitation treatment. The 
question was not whether rehabilitation was 
of benefit to the patient but whether the 
medical insurer was under a contractual 
obligation to pay for the treatment. This 
change in interpretation had a dramatic 
impact on the number of admissions and 
their length of stay at Unsied Park in the 
second half of 1991 and throughout 1992. 
Tile position has, however, now stabilised 
although the numbers of insurance 
reimbursed patients are still lower than in 
previous years, 

Tieehurst House continued to build on 
the excellent progress made the year before 
and, in 1992, it celebrated its 200th 
Anniversary as a psychiatric hospital and 
produced record results for the third year in 
succession. 

New Mali Hospital, as a result of the 
economic factors mentioned above, suffered 
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reduced omipuncy during ilir \M,it 

Our nursing homes, 'Ih.inir^ Bmk and 
Woodlands produced an ou-j-ali im reuse in 
occupancy, revenue and jut -fit vluring the 
year. 

All of Nestor Mcdimt .Services" facilities 
continued in generate profits m 1992. 
Although \u< started from a low base, the 
level of profits improved as the year 
progressed. However, for the year as a 
whole *effect of the lower rehabilitation 
and .Mae surgical occupancy levels was a 
reduction in operating profit to £0.86 million 
»1991: 41.62 million), 

Nestor Medical Deputising 

In 1992, NMD maintained steady progress, 
Revenue was 11% higher at £7.8 million and 
the operating rmfit was 5% higher at £1.20 
million. 

NMD operates medical duty services from 
centres in Liverpool, Birmingham, 
St. Helens, Wolverhampton, Stoke and 
Manchester, This division’s main activity is to 
visit patients at home during the night or at 
weekends on behalf of client general 
practitioners. These visits arc* carried out by 
NMD’s deputies, aii of whom are qualified 
doctors with experience of general practice. 

A general practitioner has a 24 hour 
responsibility for his patients but is not 
obliged to be personally available at all 
times. The delegation of duties to others 
is made either through partnership 
arrangements, local ad hoc agreements or by 
employing a deputising service, The use of a 
deputising service has been employed by the 
majority of GP’s in large conurbations 
throughout the UK for over 25 years. 
Deputising services have become an 
accepted integral part of the primary care 
system, especially in inner city areas. 
Hmploying a deputising service enables GP’s 
to enjoy off-duty periods and a good night’s 
sleep, allowing them to attend to their 
patients’ needs more efficiently. 

All calls referred to NMIV.s services are 
meticulously recorded and then transmitted 
by two-way radio to duty doctors who are 
accompanied by either a navigator or driver. 
Clinical reports of every visit made are 


delivered to HP's ta keep them fully 
informed and tu^eqsW cnnijnusiv <<f care 

NMD*s pert*>eijr by its 

medical directors who are responsible lor 
the control of both operating and medical 
standards, ensuring that patient*, pn? visited 
promptly and are .satisfied with die medical 
service provided. 

In addition to its main activity. MU> 
provided the annual requirement post 
graduate education courses fo; 2.-55 general 
practitioners in the Midlands and North West 
during the year. 

or if pr spik x j us r pin so \ si:i 
Our temporary employment activities benefit 
most from conditions of low white collar 
unemployment and high labour turnover 
Significant features of the* l’K recession, 
which continued throughout 1992, have 
been the high degree of white collar 
unemployment and extremely low levels of 
voluntary labour turnover. Consequently, 
our specialist personnel companies 
continued to operate in very difficult 
markets during the year. 

Scoti-Crant 

Based in Manchester and with five regional 
olfices, Scott-Grant is involved in four 
principal activities: nnnngement services 
with a particular focus on productivity 
improvement, the supply of technical 
personnel on a temporary basis, computer 
services and training. The computer services 
and training tend to be linked to productivity 
impiovemem. 

The increased focus on technical services 
which had produced promising ,, 
improvements in 1991 continued in 1992 and 
increased sales to this market offset a decline 
in sales of management „ services where 
demand from traditional manufacturing and 
services clients remained weak. Total sales 
remained constant at £6.0 million but the 
increased proportion of lower margin 
technical .services work and general 
economic pressure on margins led to a 
decrease in operating profit to £0.28 million 
(1991: £0.30 million). 
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Heu'Uson->Wa$ker 

Ho\s irson AValker .specialises in uii pna tsion 
ol temporary qualified and p,u{ qualified 
accountants to a wide range »*l clients i.i the 
Greater London area 

The ret ess ion abetted London and the 
South Hast turly ,md it deepened in 1992. 
Consequently. llewitson-Wnlker has been 
operating under eery difficult market 
iomissions since the second half of 1990. As 
i result o| determined marketing efforts and 
careful control of costs, Hewitson-Walker’s 
management performed well in difficult 
circumstances. Turnover for the year was 
Xo.5 million (1991: £7.0 million) and 
operating profit £0.79 million (1991: *1.13 
million). 

EISA VClA l RESULTS 

Against the background of depressed 
economies in the USA ancl UK the Group’s 
turnover for the year reduced by 4% to £96.3 
million (1991: £100.5 million). 

Profit before tax also reduced, to £-1.2-1 
million 0991: £5.31 million), mainly as a 
consequence of the lower profits from our 
USA nursing agency, the UK hospitals and 
nursing homes division and the UK 
temporary accountants division. Although 
the NHS experienced continued financial 
constraints in 1992, BNA increased its 
provision of nurses to the NHS and to most 
of its other market sectors, to produce an 
encouraging profit advance for the year. The 
doctors deputising division also performed 
well. 

The average corporation tax rate 
increased for the year to 24 .2% (1991: 
18.9%). This rate reflects the availability of 
allowable deductions against the profits of 
MR A. 

Earnings per share were 4.30p (1991: 
5.81 p). 

a\su plow and borrowings 

Consistent efforts throughout the year to 
minimise working capital and optimise cash 
flow helped reduce the Interest charge to 
£1.30 million (1991: £1.52 million) and 
produce a level of interest cover of 4.3 limes 
(1991: 4,5 times). The cash Inflow for the 


year was £1.56 million iIV9J £2.3(> million* 
The movement in the t ^S exchange rate 
during the year, from SI.88 to 63,51, 
increased the sterling value of our net dollar 
borrowings by £I.3J million and limited the 
c f *tion in the borrowings. At the year end 
growings were £13.23 million ( 1991 ; 

'' *’ ' * million). The Group's borrowings are 
•' uiiy medium term with £ 13.86 million of 
loans having repayments between 2 and 5 
years and at the year end there was an 
excess of cash over short term borrowings of 
£0.63 million. 


CAPITAL EXP PS DUX 'RE 

Capital expend it v 2 during the year was 
£1.08 million (19‘ JO million). The main 
elements of ex 5 i were the costs of 
refurbishing our ■ v ,» and rehabilitation 
centre and enhancx.,, ,ne communications 
networks at or * UK nursing agency and 
doctors deputing divisions, expenditure 
which will further improve the level of 
service provided to our clients and 
customers. 

EXTRA ORDINARY ITEM 

Efforts to find a new investor to secure the 
necessary' financial support to develop 
Nutri/System (United Kingdom) Limited have 
not been successful. As a consequence the 
full amount of the Company’s share and loan 
investment of £1.03 million in the venture 
has been written off as an extraordinary 
hem. in addition, the Company has given 
guataniees in respect of certain properties 
leased to Nutri/System (United Kingdom) 
Limited. Nutri/System Inc., has agreed to 
honour 5096 of these lease guarantees. In 
view of the uncertainty of the property 
market the directors have made an 
extraordinary provision in respect of the 
Company’s net obligations under these 
leases of £ 1,50 million, making a total 
extraordinary charge for the year of £ 2.53 
million. 

SflA RED OLD ERS’ ECSDS 

The shareholders’ funds reduced during the 
year due to the write-off and provision in 
respect of our investment in Nutri/System 
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(United Kingdom) limited, of &i > million, 
and the effect of a stronger dohar. £0.82 
million, The net result v,as a level of 
shareholders’ funds at the \ear end of £7.35 
million (1991: £9 82 million). 
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In March 1993 the Company )>ui: I used the 
share capital of BltPA Nursing Services 
Limited for £0.40 million. BUPA Nursing 
Services has assets of £0.74 million and 
external borrowings of £1.80 million. 

In order to finance the acquisition, the 
Group’s property finance lease has been 
repaid and the freehold properties released, 
and other property, used to secure a new 
seven year medium term loan for £5.81 
million. The amount repaid under the 
finance lease and costs associated with the 
purchase of the freehold amounted to £2.94 
million, 

GROUP OUTLOOK 

In the USA, President Clinton has made clear 
his intentions to introduce healthcare 
reforms. It is too early to know which of the 
several alternatives is most likely to be 
chosen but we are encouraged to note that 
the President seems inclined towards 
universal access to healthcare, although 
considerable attention to cost containment is 
inevitable. There are over 35 million 
Americans who currently find access to 
healthcare extremely difficult as they do not 
have medical insurance and they are neither 
old enough nor poor enough to qualify for 
the Medicare and Medicaid programmes. 
Naturally, we are monitoring the situation 
very closely and will be alert to any 
opportunities that change may bring. It is 
unlikely that any healthcare reforms in the 
USA will have much effect before 1994 at the 
earliest. Our performance in 1993 will, 
therefore, be determined more by a 
continuing recovery of the economy and out 
own initiatives than by the results of the 
current debate. 


Although our UK results are likely to 
improve as the economy improves there are 
significant influences at work in the UK 
healthcare market which will, we believe, 
create further opportunities for us. The 
Government's NHS reforms are working their 
way through the System and the internal 
market Is now forcing the pace of change. 

After a two year delay, the long awaited 
new system for delivering community care to 
millions of elderly, mentally ill, disabled and 
other vulnerable sections of the population 
in Britain will be introduced with effect from 
1st April 1993. The aim is to provide services 
and support to enable such people to live as 
independently as possible in their own 
homes or, if more appropriate, in a nursing 
or residential care home. Until now there has 
been a bias towards residential care. 'Hie 
next few years should see a reduction in the 
numbers admitted to residential or nursing 
homes if they can be cared for in their own 
homes. These changes will apply to people 
needing care or services for the first lime 
after 1st April 1993. At the heart of the new 
system is the principle that the need for care 
is properly and professionally assessed by 
local authorities although the existing 
responsibilities of the NHS, Housing and 
Social Services departments will remain 
much the same. It is intended thru a 
substantial proportion of services will be 
purchased by the local authority under 
contract from organisations in the 
independent sector. With our wide range of 
healthcare services, in particular our national 
network of nursing agency branches, we are 
well placed to assist local authorities in the 
provision of care. 




Michael Rogers 
Chief Executive 
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'4 the 3-< i. * hid lvevurive, He 

joined 15%A- in Ufo and became 

Managing i October o( that year, 

[ft he. ante t *ump Managing Director in Alay 
IMA) iti J joined the Board of Nestor-BNA 
is it was formed in March 1986. He is a 
member t*f the Kxecuriu ’ ommittee of the 
federation of Recruitment and Hmployrnent 
Services 

t Hve < hap man, 4-1, is Group Finance 
Director. fie joined Nestor-BNA In 
September 1990. Before joining the Group 
lie was Group Finance [)ircctor of TO, 
Information Technology pic and prior to 
that, Group Financial Controller of the P&O 
Group. 

John Gockburn, 31, is Managing Director of 
Nestor Medical Deputising. He was 
appointed Medical Director of Liverpool 
Locunis in 1973 and joined the Board of 
Nestor-BN A in March 1986. 

Alan Pilgrim, ‘11, is Managing Director of 
BNA. He joined the Nestor-BNA Group in 
October 1989 as Director of Operations of 
Nestor Medical Services. .Before joining the 
Group he was Director of Operations of tiie 
UK subsidiary of Hospital Corporation of 
America. He became Managing Director of 
BNA and joined the Board of Nestor-BNA in 
June 1991. 

Jennifer Priestley, 46, is Managing Director 
of Nestor Medical Services, in 1971 she 
joined Nestor Nursing Homes and ran 
IJnsted Park as Matron. She became 
Managing Director of Nestor Medical 
Services in 1985 and joined the Board of 
Nestor-BNA in March 1986. 


In addition to their mirmal duties as Board 
members, jnon-exevuuve directors loasutuie 
two special purpose committees, the Audit 
and Compensation Committees, 

John Hann 66, joined the li >ard an 
November 1986 am) was appointed 
Chairman in May 1989, lie was preuuudv 
Chairman of Boots the Chemist Emitted He 
is a nonexecutive director of Clifford foods 
pie. 

Viscount Bridgcmun* 62. joined the Board 
in November 1988, having previously been a 
member prior to the Company's flotation. He 
was formerly a director of, and is now a 
consultant to, Guinness Mahon N Co, 
Limited, He is also a special trustee for 
Hammersmith & Acton Hospitals. 

Charles GoodsoiiAVickes. <17, MF for 
Wimbledon, joined the Board in February 
1993. Ho is an occupational physician in 
private practice, a barrister and is 
Parliamentary Private Secretary’ to the 
Minister of State for Housing and Planning. 
He is a member of a wide range of 
Parliamentary committees and has a number 
of medical appointments in industry and 
commerce. 

Francis Howard. 57, joined the Board in 
June 1987. He is a director of Howard Perry’ 
Associates Limited, business and financial 
consultants. He was previously Finance 
Director of Charter Consolidated Pl.C and is 
a non-executive Director of llawtal Whiting 
Moldings pic, Consolidated Communications 
Management Limited and other companies. 

Nicholas Ward, 31, joined the Board in 
February lp93. He is Group Managing 
Director of The Brent Walker Group P1.C and 
a non-executive member of the Oxford 
Regional Health Authority. He was 
previously Chairman and Chief Lixecuiive of 
Macarthy pic, the healthcare group. 






















and the audited financial statements for the year exited 


The directors present th i: report 
31st December 1992 
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Nestor* im p?> is the holding company of a group of companies in the healthcare and specialist 
personnel sectors. ’I he principal activities of the Group arc 
o fiji* pru\ ision of travel nursing services throughout the United States of America, 
o the provision of nurses and carers through the largest nursing agency network in die United 

Kingdom, . 

o the provision of care in a medical rehabilitation centre, an acute surgical hospital, a psjchiame 

hospital and two nursing homes, 

o the provision of doctors' deputising set vices in the North West of England and the West 
Midlands, 

o ihe provision, on a temporary contract basis, of specialist supervisory, technical and computer 
personnel throughout the United Kingdom, 

o the provision, on a temporary basis, of qualified and part-qualified accountants primarily m the 
Greater .London area. 

The accompanying Chairman’s Statement and Operational and Financial Review report on the 

Group’s activities, trading results and future developments. 

On 9th November 1992 the Company announced the purchase of the business of Remedy 
Medical for cash consideration of £94,500. A further sum of up to £30,000 is payable depending on 
the results of the business in the period to December 1993. 


Riist m axd i )iv/n/i\ns 

The profit for the year after taxation and an extraordinary charge of £2,334,000 was £681,000. An 
interim dividend of 1.15p per Ordinary Share was paid on 30th October 1992. The directors 
recommend a final dividend of 2.00p per Ordinary Share. Following the payment of all dividends 
for the year, totalling £2,357,000, an amount of £1,676,000 will have been transferred from reserves. 


F1XU) AS '77 S 

Information relating to the changes in fixed assets is given in Notes 14 
statements. 


and 16 to the financial 
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The directors who served during the year were H J Hann*. M G Rogers, Viscount Bridgeman*, 
C R Chapman, .1 J Cockburn, F J A Howard*, A J T Pilgrim and ,1 Priestley. 

C GoodsonAVickcs* and C J N Ward* were appointed to be directors on 1st February 1993. 

* non-executive directors t 

Other Board appointments have been announced and are referred to in the Chairmans 


Statement. . 

In accordance with the Articles of Association, C GoodsonAVickcs and C j N Ward will retire at 

the Annual General Meeting, and being eligible, will offer themselves for re-election. 

Two directors, F J A Howard and C R Chapman, will retire by rotation at the Annual General 


Meeting and, being eligible, will offer themselves for re-clection. 

C R chapman has a sendee agreement with the Company terminable by the Company on not 

less than three years' notice expiring at any time. 

FJ A Howard has no service agreement, 
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llic beneficial and fclitsth tfd'To.b of the directors jn the share capital of the Company according 
to the register of tho u t> m*c vests maintained by the * :or,ipany under Section *25, Companies Act 
loss were 



Ordinary Shares 

Share options 

Employee Scheme SATE Scheme 

11,1 Mann 

31.12.92 

31.12.91 

31.12.92 

3J. 12.91 

31.32.92 

33 32.*)) 

30.629 

30,629 

— 

__ 



M G Rogers 

‘706.601 

*786,601 

206,094 

206,094 

20.089 

20,089 

Viscount Bridgeman 

2*M63 

-??,463 

— 

_ 

* — 


C R Chapman 

w- 

— 

140.000 

140,000 

20.089 

20.089 

J J Cockburn 

•20,141 

*25,141 

106,312 

106,312 

, T _. 

— 

C Goodson-Wickes 

t — 

— 

_ 

, - 



FJ A Howard 

12,251 

12,251 

_ 

■ 

. 


A J T Pilgrim 

*3,188 

00 

00 

114,250 

114.250 

20,089 

20,089 

J Priestley 

*416,629 

*416,629 

111,812 

111,812 

_ 


C J N Ward 

I — 

— 

— 


* _ 



* includes shares held by virtue of the Nestor-BNA Profit Sharing Scheme 
t as at 1st February 1993, the date of appointment as a director 
Notes 

1. None of the directors lias any non-beneficial interest if* the Company's share capita! 

2. Between 31st December 1992 and the date of this report there were no changes in the interests 
of the directors in the share capital of the Company. 

3. No director was materially interested in any contract of significance ( apart from contracts of 
service) with any Group company during or at the end or the financial year. 

4. The Company has maintained insurance for directors, and officers again,t liabilities m relation 
to the Company during the year. 

sriiS/AXmi. SlIARElH 

At the date of this report, the Company has been notified of the following interests of 3% or more 
in the ordinary share capital. 


Schroder Investment Management Limited, as investment manager 
Prudential Corporation Group, including clients' managed funds 
Standard Life \ 

Framlington Group pic 
Barclays Bank PLC, non-beneficial 
Alliance Capital 
3i Group pic 

Abbey Life Investment Services Limited 
Scottish Amicable Investment Managers Limited 
National Westminster Bank Pic, non-boneficial 
Friends Provident Group 


Percentage 
of issued 
Number share capital 
,100,000 8.15% 


6 , 100,000 
6,050,548 
5,236,3S6 
4,831,200 
4,528,512 
3,741,333 
3,618,789 
3,583,691 
3,385,000 
2,443,066 
2,424,883 


8.08% 

7.00% 

6.46% 

6.05% 

5.00% 

4.84% 

4.79% 

4.52% 

3.26% 

3.24% 


V/A1A7 t.,j PJ/M. 

Details of lhe authorised and issued share capital of the Company during the year ended 3lst 
December 1992 are given in Note 23 to the financial statements. 
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Information n #ar.l.«n -4,.ire options issued and exercised under the Nestor-tfNA rmplovee share 
Option Scheme jud the Nestor-BNA Savings Ik-luted Share Option Scheme, of which none occurred 
during thr wur ended 31st December 1992. is given in Note 29 to the financial statements 

Dmuig the year no shares were allocated to employees under the Nestor-BNA Profit Sharing 
scheme An Ordinary Resolution will be proposed at the Annual General Meeting <o authorise the 
directors to amend the Rules of the Nestor-BNA Savings Related Share Option St heme 

. i ;> */.> $/ nnmi > to /vo i \iLWi s 

A Special Resolution will be proposed to the Annual General Meeting on 20th May 1993 seehmg 
authority for the directors to .ssue shares of the Company within certain constraints as set out in 
the Notice of Annual General Meeting. This resolution is similar to the corresponding resolutions 
passed in previous years. The proposed authority limit in this resolution is A3 7 4,000 and represents 
approximately 5% of the Company’s issued share capital. If approved by the Meeting, this power 
will continue until the next Annual General Meeting of the Company. 

im t.\'i mxts 

On 1st March 1993 the Company acquired the entire issued capital of DURA Nursing Services 
Limited for £400,000 cash consideration. Further details are included in the Chairman’s Statement 
unci the Operational and Financial Review. 

t,nun i ami: am> n >t vtn.M no a t//o.\ s' 

During the year the Group made contributions to United Kingdom charitable organisations of .£800. 
No political donations were made. 

7A\AVO\ ST III s 

The Company is not a close company within the provisions of the Income and Corporate lax Act 
1988. 

DlxMiil D hMl’fO)l : lA 

It is the Group's policy that disabled persons should be considered for employment, training, 
career development and promotion on the basis of their abilities and aptitudes in common with all 
employees. 

ntptuy. r >\ro/w:h7'\/ 

Various methods are used by the Company to ensure that all its employees are provided with 
information concerning them as employees, particularly the economic and financial factor.*, 
affecting the Company’s performance. 

Internal circulars and newsletters are issued regularly and regular consultation and discussions 
between management and their stalf are strongly encouraged. 

U Mint A 

in accordance with Section 384 or the Companies Act 1985. a resolution proposing the re¬ 
appointment of Coopers & Lybrand, Chartered Accountants, as auditors to the Company will be put 
to the Annual General Meeting 


Approved by the Board on ,30th March 1993 and signed on its behalf by 
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w irtviors arc required ■ ,, -Hp.m> law to prepare financial statements which give a true and 
t,nr view of liter Mart ol .*h.u - M the Company and the Group at the end of die financial vear and 

“ w prof,t <A thv itu ^ u * v thc P eriod “> date. Tile financial statements must t* prepared in 
compliance *uh dir required formats and disclosures of the Companies Act 3985 and an 
accordance wtit. apph.able accounting standards. In addition, the directors arc required 

o to se!« t •■imaMe accounting policies and then apply tliem consistently; 

o t*» make judgements and estimates that are reasonable and prudent; 

o to take account of expenses and income relating to the period being reported on, whether or 
not they have been paid nr received in that period; and 

o in prepare the financial stmemem.v on a going concern Ms unless li is inappropriate to 
presume that the company will continue in business. 

The directors confirm that the financial statements comply with the above requirements. The 
c irectors are also responsible for maintaining adequate accounting records so as to enable them to 
ensure that the financial statements comply with the requirements of the Companies Act 3985 for 

safeguarding the assets of thc group, and for preventing and detecting fraud and other 
irregularities. 






















P5PORI 




T'. /-V" ; 

Vj,i i( -.V 

-/■••:5■ 11 it* ‘£A"» 

i,» ,p,«v •' i* * r ,: ■ 

' t, , V ' * * V ** "Y*./ 

t 5 .1 , ,J ‘ v *> 4. 

J:A'''NS ” 


&\ ^0 


tl *' v^TT'^' 



- / \ c* ^ 


We have audited fkt‘ Imancial statements on pages 26 to 43 in accordance with Auditing Standards 

In our opinion the financial statements give a tiue and fair riw <>f die state of affairs of the 
Company and the Group at 31st December 1992 and of the profit and cash How of the Ooup for 
the year then ended and have been properly prepared in accordance with the Companies Act 59br 

/ '* | l, J 

Coopers & Lybrand 

Chartered Accountants and Registered Auditors 


London 

30th March 1993 
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CONSOLIDATED PROFIT AND LOSS ACCOUNT 
CONSOLIDATED BALANCE SHEET 
COMPANY BALANCE SHEET 
CONSOLIDATED CASH FLOW STATEMENT 
NOTES TO THE FINANCIAL STATEMENTS 
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Ss»s 1992 

tvoi 


4000 


Turnover 

Cost i A < .iHr'i 

95 9*3li 

(75*512) 

500,536 


Gross Prosit 

Administrative expenses 


Operating Profit Before Exceptional Item 


(15*259) 


5 , 4,56 5 

7 


Operating Profit After Exceptional Item <* 

Interest payable less receivable 

8 

Profit On Ordinary Acrrvrrnts 


Before Taxation 


Taxation 

9 


Profit On Ordinary Activities After Taxation 
Extraordinary item 


Profit Attributable To Shareholders 

Dividends 


* zwm 


Retained For The Year 


Earnings Per Share 
Dividends Per Share 


3 ’ 4.3 
2 3.1 
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Fixed Assets 
T angible nxed imth 
Investments 


14 18,294 

16 — 


TotaIt Fixed Assets 


18,294 


Ctrhent Assets 

Mocks 

Debtors 

Cash at bank and in hand 


213 

12,403 

5,271 


17,887 


Creditors - Amounts Fajjjng Dun 
Within One Year 


Net Current Assets 


IS) (13,084) 
' , 4,803 


Total Assets Less Current Liabilities 


23,097 


Creditors — Amounts Falling Due 
After More Than One Year 
Provisions For Liabilities And Charges 
Deferred taxation 
Other 


(13,950) 


(373) 

(1,421) 


Capital And Reserves 
Called up share capital 
Share premium account 
Revaluation reserve 
Acquisition reserve 
Other reserves 
Profit and loss account 


7,484 

1,203 

~5 ? 256 

(12,533) 

551 

5,390 


Ujic financial statements on pages 26 to 43 were approved by the Board 
on 30th March 1993 and were signed on its behalf by 
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Rogers Director 


Chapman Director 


3,M$4 


215 

13,485 

2„015 




110,693) 


24,329 


(14,055) 


‘*,484 

1,205 

5,256 

(12,561) 

1.367 

7,066 
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Fixed Assets 

Tangible fixed as3<?«» 


»Vc4« 

75W 


iopo 

74 

5,245 

/6 

46.003 


The financial statements on pages 26 to 43 were approved by the Board 
Pift 20,:h March 1993 and were signed on its behalf by 


y/yc 


M G Rogers Director 
C R Chapman Director 




5,2"*> 

45,2**J 


Total Fixpp Assets 



51,248 

’ koWiis 

■ / 
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Debtors 

Cash at ba; k , t«d in hand 


J5 

16,942 

3,6C\ 

22,979 

15 

/, 



20,604 

73,994 

Creditors — Amounts Faia-nO Dl£ 

Within Qi'isl cab. , t;. 

. '■ , 

JP 

N , 

(14,402) 

(16,200) 

Narr.CtniRE.vf Assets / 



6,202 

6,794 

Total Assets Cess Current Csabiuties 


> 

si 

57,450 

57,312 

Creditors — Amounts Falling Due 

After More Than One Year a, y 

Provisions For LiABiunES And Charges ; s . 


20 

22 

(4,880) 

(1,421) 

(4,880) 

; l % ", S' , - 



51,149 

52,432 

Capital And Fsserves 

Called up ■shone'capital 

Share premium alburn 

Revaluation rese* - 1 * ■ 

Other reserves . ~i k 

Profit andoss a<vc t 

- 

O 23 

m 24 
24 
24 
24 

7,484 

1,205 

2,758 

38,960 

742 

7,48i 

1,205 

2,758 

36,697 

4,288 




51,149 

52,432 
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im 

two 
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rm 

vm 

4000 

Net Cash Iwriow Frols OnmriNC Activities 


7,735 


9,998 

RETURNS ON INVESTMENTS AND SERVICING OF FINANCE 




Interest paid 

Interest received 

Dividends paid 

(1,568) 

235 

(2,357) 


UAP2) 

~ 8 i 
(2,357) 


Nit Cash Outflow From Returns 

On Investments And Servicing Of Finance 


(3,690) 

f \ 

(3,615) 

Taxation > 

Corpora k. in tax 
(including ACT) paid 

(1,439) 


(2,016) 


Tax Paid 


(1*439) 


(2,016) 

Investing Activities 

Purchase of business , 

Purchase consideration adjustment 

Purchase of tangible fixed assets 

Sale of tangible fixed assets 

Costs relating to extraordinary item 

(107) 

131 

(1,080) 

88 

(79) 


(255) 

0,293) 

272 


Net Cash Outflow From Investing AcrrymES 


(1*047) 


(1,276) 

Net Cash Inflow Before Financing 


1,559 


2,l6l 

Financing 

Issue of ordinary share capital 

Expenses paid on share issues 

Repayment of finance tease 

Decrease in loans other than from banks 
Redemption of promissory notes 

Decrease in bank deposits ^ 

Mini 

• 


(10) 

5 

2 

812 

10,570 

(10,570) 


Net Cash Outflow From Financing 


— 


809 

Increase In Cash And Cash Equivalent's 


1,559 


1,352 



1,559 


2,161 


The notes to to the Consolidated Casit Flow Statement are shown in Note 25 to the Financial 
statements. 
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Vn f t Account*?* w po* m m 

BASIS OF ACCOl fiTJ^ , ,, . . ■ . 

The finansriitl Moments have been prepared In accordance with applicable accounting standard, 
under thi > hiviojttal cost convention as modified by the revaluation of land and buildings. 

Account are made up to the nearest practicable Friday to 31st December each year. 

Basis Of Consolidation 

The Group financial statements comprise a consolidation of the financial statements -oi abe 
Company and all its subsidiaries. Merger accounting principles are followed in respect of 
acquisitions which satisfy the conditions set out in Statement of Standard Accounting Practice 
Number 23, In accordance with the principles of merger accounting, comparative data is resulted 
where merger accounting has been applied, and accounting policies are adjusted to be consistent 
with those of the Group Acquisition accounting is used in respect of acquisitions which do not 
satisfy the conditions for merger accounting. 

Depreciation , s . 

Depreciation of fixed assets is provided where It is necessary to reflect a reduction from boolt^ 
value to estimated residual value over the useful life of the asset to the Group. Ii is the Group s 
policy to maintain its properties in a state of good repair, and in the case of freehold and long 
leasehold properties, the directors consider that the lives of these properties and their residual 
values are such that their depreciation is not significant. Accordingly, no depreciation is provided 
on freehold and long leasehold properties. 

Other fixed assets are written off by equal instalments over their anticipated useful lives ot 
between three and eight years. 

Stocks 

Slocks are valued at the lower of cost and net realisable value. 

Deferred Taxation 

Deferred taxation is provided on the liability method where, in the opinion of the directors, u is 
probable that the liability will crystallise in the foreseeable future. 

Goodwill r 

Goodwill arises when the consideration paid lor a business or company exceeds the fair value ol 
the net tangible assets acquired. In the acquiting company’s financial statements any goodwill 
arising is written off immediately against reserves at the date of acquisition, or in die case of 
deferred payments, the date of payment. 

Pension Costs 

Pension costs are charged to the profit and loss account In such a way as to provide for the 
liabilities evenly over the remaining working lives of the employees. 

FiNAbc? Leases 

Wherv fixed assets are financed by leasing agreements which give rights approximately 
equivalent to ownership (finance lease) the assets are capitalised. The corresponding lease 
commitments are treated as obligations to the lessor. 

Foreign Currencies 

The trading results and cash flow of overseas subsidiary undertakings are translated into sterling 
using the average rates of exchange, The balance sheets of overseas subsidiary undertakings are 
translated into sterling at the rates of exchange ruling at the year end. Exchange differences 
arising on translation into sterling are dealt with through reserves. The cost of the Company's 
equity investment in overseas subsidiary undertakings is translated at the ruling rate at the date 
of the investment, except in those instances where forward exchange contracts have been 
arranged, in which case the forward rate is used. Exchange differences arising on translation of 
foreign currency loans made by the Company to subsidiary' undertakings arc taken to the foreign 
exchange reserve in the Company's balance sheet. 
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ftmr 2 Turnover 

Turnover represents the 3«r«wnt invoiced net of value add'd tax. 

Non 3 Analysis Of Turnover, Operating Profit And N«T Assets 

Turnover Operating profit 



m 2 

mi 

2992 

mt 


£000 

£000 

£000 

MhiU 

Turnover and operating profit hy 





geographical locution 





Tnitcd Kingdom 

76,055 

74,221 

4,654 

5.a<i0 

United States of America 

20,25? 

26,315 

1,955 

3,257 

Central costs, not allocated 

— 

— 

(1,065) 

U»o*«; 


96,314 

100,536 

5,544 

7,663 

There is no material difference between the geographical analysis of turnover by origin and by 

destination. 





Turnover and operating profit by business activity 




Healthcare 





Nursing agencies — USA 

20,259 

26,315 

1,955 

3,257 

Nursing agencies — UK - - 

46,380 

43,659 

1,531 

1,261 

Hospitals and nursing homes 

10,364 

10,468 

863 

1,623 

Doctors' deputising services 

7,848 

7,046 

1,199 

1,194 

Other specialist personnel 





Productivity improvement specialists 

5,983 

6,016 

276 

299 

Temporary accountants 

5,480 

7,032 

785 

1,133 

Central costs, not allocated 

— 

— 

(1,065) 

(1,054) 


96,314 

100,536 

5,544 

7,663 




Net operating assets 




1992 

1991 




£000 

£000 

Analysis of net operating assets 





By geographical location 





United Kingdom 



46,045 

47,987 

United States of America 



29,855 

30,656 




75,900 

78,643 

By business activity 





Healthcare 





Nursing agencies — USA 



29,855 

30,656 

Nursing agencies — UK 



11,951 

10,641 

Hospitals and nursing homes 



15,985 

15,921 

Doctors' deputising services 



3,679 

3,729 

Other specialist personnel 





Productivity improvement specialists Csee note below) 


2,357 

2,329 

Temporary accountants 



14,342 

14,155 

Central, not allocated 



(2,269) 

1,212 

{.> 



75,900 

78,643 
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Son 3 Analysis Of Turnovto, Qfebatlng Profit And Net Assets - continued 

Net operating *s*ec* 
1992 f991 

iOOO *930 


Reconciliation of net operating assets 

Capital employed per consolidated balance sheet 

7,353 

9,8 3T 

Loans and finance lease 

16,109 


Cash and cash equivalents 

(2,881) 

4*53) 

Goodwill written off 

55,319 

55.3 


75,900 

78,6*3 

Scott-Orant, the productivity improvement specialists, was accounted for under merger 


accounting rules and, as a consequence, goodwill arising from a fair value attributable to the 
consideration given for the acquisition is not included in the amount of net operating assets. 


1992 

1991 


£000 

£000 

Note 4 Operating Profit 



Operating profit is stated after charging (crediting) 
Depreciation 

1,054 

1,071 

Hire of plant & machinery 

125 

21* 

Auditors' remuneration - audit 

121 

137 

Net profit on sale of tangible fixed assets 

(20) 

(42) 

Rents received net of outgoings 

(97) 

(95) 

Rent of premises 

1,040 

1,050 

Remuneration of the Company’s auditors in respect of other services during the year amounted to 

£140,000 (1991 - £93,000). 



Note 5 Employees 



Employee costs 

\[ 

12,918 

Wages and salaries 

13,733 

Social security costs 

1,081 

9S2 

Other pension costs ; 

200 

184 


15,014 

14,084 


1992 

1991 


Number 

Number 

Employee numbers 

The average number of persons employed 



by the Group during the year was 
full-time 

813 

815 

part-time 

864 

951 


1,677 

1,766 
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r- it'spier 


1992 

£000 


jrrw 

*A»&0 


\im o Directors’ Emoluments 

Employee costs Include the following emoluments 
(n respect of the directors 


Fees 

55 

55 

Basic salaries and benefits 

478 

*81 

Bonus payments 

18 

15 

Pension contributions 

26 

27 

Compensation for loss of office to a former director 


2*1 


577 


817 


Bonus payments are based on individual objectives linked to the Group's performance and set 
by the Compensation Committee, which also sets basic salaries and benefits. 

The directors' emoluments disclosed above include amounts paid to 


The Chairman 



Fees 

Benefits 


25 

7 

25 

6 



32 

31 

The highest paid director 




Basic salary and benefits 


138 

130 

Pension contributions 


8 

7 



146 

337 

Neither the Chairman nor the highest paid director received a bonus during the year (1991 - nil). 

The number of directors (including the Chairman and the highest paid director) who received 

fees and other emoluments (excluding pension contributions) in the following ranges 

was 



1992 

hut 



Number 

Number 

£10,001 - £15,000 


2 

2 

£25,001 - £30,000 


_ 

l 

£30,001 £35,000 


1 

1 

£35,001 - £40,000 


_ 

2 

£75,001 - £80,000 



1 

£80,001 - £85,000 


2 

... . _ 

£85,001 - £90,000 


1 

1 

£90,001 - £95,000 


_ 

1 

£95,001 -£100,000 


1 

. 

£130,001 -£135,000 



1 

£135,001 - £140,000 


1 

— 



1992 

mi 



£000 

£000 

Norr, 7 Exceptional Item 




Reorganisation costs incurred in the UK nursing agencies division 

— 

840 
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Non ft iNTFWvr Payable Less Receivable 

On bank lKm\ overdrafts and other loans 

RcfKiMbk' within five years, not by instalments 

Repayable within five years, by instalments 

Repayable wholly or partly in more than five years 

Investment income - bank and other interest receivable 

m 2 

A000 

528 

1,0X1 

(235) 

#99J 

*38 

3,015 

a 15) 

■ 

1,304 

1318 

Non 9 Taxation 

Corporation tax at 33% 0991 — 33.25%) 
on taxable profit for the year 

Over-provision in previous years 

Deferred tax 

1,192 

(83) 

(84) 

1,319 

(130) 

(204) 


1,025 

3,005 

The taxation charge reflects the availability of allowable deductions against the profits of MRA. 

Note 10 Extraordinary Item 

Write-off of investment in Nutri/Sysiem 

(United Kingdom) Limited 

Provision for the Company’s net obligations under the 

1,034 


Nuiri/System leases which the Company has guaranteed 

1,500 



2,534 



Note 11 Profit For Tub Yeah 

Tlic profit for the year dealt with in the accounts of the Company amounts to £1,074,000 
(1991 - £1,475,000), before transferring the effect of exchange movements of £2,263,000 
(1991 - £255,000) to the foreign exchange reserve (see note 24). The profit retained by subsidiary 
companies is £1,870,000 0991 - £3,080,000). 

Under the provisions of Section 230 of the Companies Act 1985, the Company has not 
published its own profit and loss account. 

Note 12 Dividends 


Final dividend for 1990 paid on shares issued in 1991 to the vendors 
of Hewirson-Walker and Scott-Grant and not provided for 



in the financial statements of 1990 

2,589,296 Ordinary Shares: 2.00p per share 

— 

52 

Dividends paid 

Ordinary Shares: 1.15p per share (1991 — 1.15p) 

860 

860 

Dividends proposed 

Ordinary Shares: 2.00p per share (1991 - 2.00p) 

1,497 



2,357 

2,-109 
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■bi m 



mm 


%«n I.-5 Earnings Pek Siiask 
Earnings per share 


m2 


4.3 Op 




5.8lp 


The earning per share is calculated on earnings of £3,215,000 (1991 - £4,300,0001 and on the 
weighted average number of shares of 74,839,000 0 991 - 74,015,000), 

No figure lor fully diluted earnings per share is shown since the difference from the basic 
earnings per share is less than 5%. 


%mi I t Tangible Fixed Assets 


/' 

Group 

Cost Or Valuation 

At 1st January 1992 

Foreign exchange movements 

Additions 

On acquisition of business 

Disposals 

Plant & 
equipment. 

Land and buildings fixtures A 

Freehold Leasehold fittings 

£000 JtOOO £030 

8,937 5,383 6,868 

~ — 85 

59 3 1,018 

— — (252) 

Total 

£000 

21,188 

85 

1,080 

4 

( 252 ) 

At 3ht December 1992 

8,996 

5,386 

7,723 

22,105 

Depreciation 





At 1st January 1992 

— 

30 

2,885 

2,915 

Foreign exchange movements 

— 

— 

26 

26 

Eliminated on disposals 

— 

— 

(184) 

(184) 

Charge for the year 

— 

16 

1,038 

1,054 

At 31st December 1992 

— 

46 

3,765 

3,811 

Net Book Value 





At 31st December 1992 

8,996 

5,340 

3,958 

18,294 

At 31st December 1991 

8,937 

5,353 

3,983 

18,273 

The cost or valuation of fixed assets held 





at 31st December 1992 was represented by 





1991 valuation 

8,845 

5,383 

— 

14,228 

Cost 

151 

3 

7,723 

7,877 


8,996 

5,386 

7,723 

22405 


Included in leasehold land and buildings is an amount of £5,138,000 in respect of assets held 
under a finance lease. The property is the land and buildings relating to New Hall Hospital. 
These assets were subject to a sale and leaseback agreement whereby, in June 1989, they were 
sold for £2,379,600 to a subsidiary of Hambros Bank Limited. In March 1993, in order to finance 
the acquisition of BUPA Nursing Services Limited, the Company re-purchased the freehold of the 
property to provide security for a new seven year medium term loan. 
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Van l. a Tangiule Bxed As$kt$ - Group -cotfilwtefl 

The New Mai! property yisd the land and bixjhfotgs owned by Nestor Medical Screes were 
valued at 28th November m\ by John D Wood, Valuers & Surveyors, on the basis of open 


market value fur existing use. 


1992 

£000 


If land and buildings had not been valued, they 
would have been included at their original cost of 


5,061 



Land & 

buildings 

Leasehold 

£000 

Plant & 
equipment, 
fixtures & 
fitting* 

£000 

Total 

£000 

Company 

Cost Oh Valuation 

At 1st January 1992 

Additions 

Disposals 

5,138 

185 

24 

(19) 

5323 

24 

(19) 

At 3lst December 1992 

5,138 

190 

5,328 

Depreciation 

At 1st January 19?2 

Eliminated on disposal 

Charge for the year 

,.'J 

53 

(12) 

42 

53 

(12) 

42 

At 31st December 1992 

— 

83 

83 

Net Book Value 

At 31st December 1992 

5,138 

107 

5,245 

At 31 si December 1991 

5,138 

132 

5,270 

The leasehold land and buildings of the Company 
held under the finance lease described above. 

at 31st December 1992 comprise the property 

Norr. 15 Capital Commitments 

Group 

i <>92 mi 

£000 £000 

Company 

1992 mi 

£000 £000 

Capital expenditure that has been 
contracted but not provided for 

-369 52 

— 

— 


At the year end, there was no capital expenditure .which had been authorised by the directors but 
not contracted for (1991 - nil). 














b 
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Nm* U» Fixed Assets Imtvtments 


At 1st Januar* VMZ 

Wrfte*oft t>t investment in Nutri/System (United Kingdom) limited 
Adjustment in respect of Scott-Grant 
Foreign exchange movements 

At 31st December 1992 


1,034 

0,034} 


Company 

£000 

45»?4« 

0,034) 

<150 

1,920 

46,003 


Except where stated, the following principal subsidiary companies are wholly-o^^ed, operate in 
the United Kingdom, and are registered In England & Wales- 


Company 

Nestor-RNA, Inc. (United States of America} 

MRA Staffing Systems, Inc, (United States of America)* 

British Nursing Co-operations Limited* 

(trading as BNA) 

British Nursing Association Healthcare Services Limited’ 
(trading as BNA Healthcare Services) 

Nestor Medical Sendees Limited 

Nestor Medical Duty Services Limited 

Scott-Grant (Management Services) Limited 
Scott-Grant (Computer Services) Limited 
Scott-Grant (Technical Services) Limited 
Scott-Grant (Training Services) Limited 

Hewit«on-\VaIker Limited 


Business 

Nursing agencies - USA 
Nursing agencies - UK 


Hospitals and nursing homes 
Doctors’ deputising services 
Specialist personnel 


Specialist personnel 


The uiteiest of the Company is held through an intermediate bolding company. 

(a) Scott-Grant 

In accordance with the purchase agreement dated 25th November 1988, a repayment, after costs 
and interest, of .4331,000 was made by the vendors to the Company on 30th March 1992. 

(b) Nutri/System (United Kingdom) Limited 

The Company has written off its investment in Nutri/System (United Kingdom) Limited. The 
investment, excluding costs, cdnsisied of £82,400 in ‘B’ share* of il each, £247,600 non-interest 
bearing loan stock, and £670,OOt/, unsecured interest bearing |oan. The equity interest was 19.9%. 

(c) Remedy Medical ' 

On 9th November 3992, British Nursing Co-operations Limited acquired the assets and business 
of Remedy Medical, a nursing agency, for a cash consideration of £94,500. A further 
consideration of up to £30,000 is payable depending on the faults of the business in the period 
to December 1993. 

The assets and goodwill acquired were as follows: 

£000 

Consideration paid ^ 

Acquisition costs ^ 

Total cost 10? 

Tangible fixed assets acquired < 

Goodwill arising TTT 
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Nun-: IT Stocks 

Consumable any goods for resale 


V,.** in Debtors 
Trade debtors 

Amounts owed by Group companies 
Dividends rcce jtble from Group companies 
Other debtors 

Prepayments and accrued income 
Corporation tax __ 


Group 


W2 


MM 


Company 


m 2 


12,403 13,485 


16,942 


vf)i 


£090 


£000 


213 

215 

— 

— 

11,314 

12,138 

13,905 

18 , 2*55 

_. 

=— 

1,849 

23 1 ?* 9 

247 

842 

415 

932 

2 

96 

1,090 

2 « n 

"8 

1.922 


!,<T9 


Note 19 Creditors - Amounts Palling Dun 
Within One Year 

Bank overdraft 

Loan other than from banks 

Trade crediiors 

Amounts owed to Group companies 

Dividends proposed 

Corporation tax 

Other tax and social security 

Other creditors 

Accruals and deferred income 


2,390 

1,562 

— 

5,995 

2,246 

— 

— 

— 

2,419 

2,929 

— 

*— 



12,259 

%957 

1,497 

1,49’’ 

1,497 

1,497 

713 

1,043 

226 

287 

1,387 

1,607 

18 

12 

1,042 

976 

29 

18T 

1,390 

1,079 

373 

265 

13,084 

10,693 

14,402 

16,200 


Note 20 Creditors — Amounts Falling Due 
After More Than One Year 

Bank loan 

Loan other than from banks 
Obligations under finance lease 
Other creditors 


2.500 

2,500 

2,500 

2,500 

8,983 

9,052 

— 

— 

2,380 

2,380 

2,380 

2,380 

87 

123 

— 


13,950 

14,055 

4,880 

4,880 
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'iJroup 


CoUKpWJ>- 


Repayment Imereti 
date# rate# 


Secured 

Bank liian 1994 writable 

Ffoa» e Uuv 1994 variable 

Ihwt tired 

lUnk overdraft »— variable 

Loan other than from banks 

($17 million) ’ 1993-1997 J0.37?6 


Total borrowings and finance lease 
Lets cash at bank and In hand 


variable 


2390 

11,229 


Net borrowings and finance lease 


18,499 15,494 4,880 

C5.271) (2,015)' (3,662) 


13,228 13,479 


10.860 


Net borrowings and finance leases for 
the Group are summarised as follows 


Secured 
Bank ioan 
Finance lease 
Unsecured 

Bank overdraft 

Loan other than from banks 

($17 million) 


Total borrowings and finance lease 
Less cash at bank and in hand 


At 31st December 1992 
At 31st December 1991 


Repayable 

within 

1 year 
£000 

Repayable 

'between 

1 & 5 years 
£000 

Repayable 

beyond 

5 years 
£000 

Total, 

£000 

— ' 

2,500 

2,380 

— 

2,500 

2,380 

2,390 

— 

— 

2,390 

2,246 

8,983 

‘ — 

11,229 

4,636 

(5,271) 

1-3,863 

— 

18,499 
<5,27 D 

, (635) 

13,363 

. — 

13,228 

(453) 

32,122 

1,810 

„ 13,479 


The bank loan Is secured by a fixed charge over one of the Group’s properties and bears interest 
at a rate finked to LIBOR. 

The loan other than from banks is in the amount of $17 million from Teachers Insurance and 
Annuity Association of America. The loan is unsecured and repayable in five equal annual 
instalments of $3.4 million beginning 15th May 1993, 

In March 1993, the finance lease was repaid and a new seven year secured medium term loan 
arranged to finance the acquisition of BUPA Nursing Services Limited. 
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*V*lS i » PROVISION F03 U4¥3f^TIES A.ND CHARGES 


Group 


Company 



m 2 

i)9i 

1992 

vm 


„ *000 


Jtopo 

MW 

Deferred Taxation Provision 

At 1 si January 1992 

Ueleawd in the year 

457 

(84) 

m 

(204J 

— 

h t ■ 

At 31st December 1992 

373 

457 

—• 

- 

Full potential liability 

/' 426 

400 

— 



The defence! tax provision arises from accelerated depreciation allowances. 

In addition to the potential liability shown above, a taxation charge of approximately 
12,500,000 (1991 - S2,500,000) would arise on chargeable gains in the event of the Group's 
properties being realised at valuations at which they are included in die balance sheet at 31st 
December 1992. 


Other Provisions 

in respect of the Company’s net obligations 
under the Nutrl/System leases which the 

Company has guaranteed (see note 26). 

At 1st January 1992 — , 

Provided during the year '‘ L 1*500 

Utilised during the year (79) 

— 

- 1,500 
(79) 

— 

At 31st December 1992 

1,421 

— 

1,421 

—. 

' ■ ( S- v < 

Non: 23 Share Capital 

Authorised 

Allotted, issued and 
fully paid 


Number 

£000 

Number 

£000 

Ordinary Shares of lOp each 

At 1st January 1992 

96,000,000 

9,600 

74,839,358 

7,484 

At 31st December 1992 

96,000,000 

9,600 

74,839358 

7,484 
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Croup 

As 1st January 1992 
Foreign exchange movements 
Goodwill on acquisition written off 
Adjustment to consideration in 
respect of Scott-Grant 
Retained for the y«,v r 


At 31st December 1992 


Share 

Jterjju- 

Acquit 

Foreign 

Pram 


premium 

atioa 

vlttoo 

exchange 

& loss 


account 

reserve 

reserve 

reserve 

account 

Total 

MOO 

£000 

£OO0 

£000 

£000 

£000 

1,205 

5,256 

(12,561) 

1,367 

7,066 

2,333 

— 

— 

— 

(816) 

r — 

(816) 

— 

— 

(103) 

— 

— 

(103) 

— 

— 

131 

,— 

__ 

131 

— 

— 

— 

— 

(1,676) 

(1,676) 

1,205 

5,256 

(12,533) 

551 

5,390 

(130 


The total amount of goodwill written off to date against reserves in respect of subsidiaries still 
held by the Group is £55,319,000 (1991 - £55,347,000). 

Goodwill on acquisition written off during the year relates to the purchase of Remedy Medical 
by British Nursing Co-operations Limited. 



Share 

Rcvalu- 


Foreign 

Profit 



premium 

,'tlon 

Other 

exchange 

& loss 



account 

reserve 

reserves 

reserve 

account 

Total 

4 ' 

£000 

£000 

£000 

£000 

£000 

£000 

Company 







At 1st January 1992 

1,205 

2,758 

36,442 

255 

4,288 

44,948 

Profit for the year 

— 

" — 

— 

— 

1,074 

1,074 

Foreign exchange movements 

— 

— 

— 

2,263 

(2,263) 

■ 

Dividends 

— 

— 

— 

— 

(2,357) 

(2,357) 
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Reconciliation of operas^ profit to net C3sh Inflow frcrn operations 


1992 

xooo 


3D9S 

atKK) 


Opening profit 



5*544 

fc s 823 

Depreciation t frurgo 



1,054 

ijr* 

Net profit on wie ol tangible fixed assets 



(20) 

<42* 

Deere,iw in stocks 




b 

Decrease in debtors 



1,702 

1,067 

(Decrease) increase in creditors 



(547) 

ro 

Net cash inflow from operations 



7,735 

0,008 



Share 

Other 



Share 

premium 

capital 



capital 

account 

reserve* 

Total 

Analysis of changes in share capital 

£035 

£000 

£000 

£000 

and capital reserves 





At 1st January 1991 

7*224 

— 

(10,846) 

(3.622) 

Net cash inflow from financing 

£ 

4 

— 

5 

Other movements 

25p 

1,201 

0,715) 

(255) 

At 1st January 1992 

7,484 

1,205 

(12,561) 

(3,872) 

Other movements 

— 

— 

28 

28 

At 31st December 1992 

7,484 

1,205 

(12,533) 

(3,844) 

- 


Loans and 

Cash 




finance 

and cash 




teases 

equivalents 

Total 

Analysis of movements in loans and cash balances 


£000 

£000 

£000 

At 1st January 1991 


(14.502) 

(781) 

(15,289) 

Net cash inflow 


814 

1,352 

2,166 

Foreign exchange movements 


(244) 

(112) 

(356) 

At 1st January 1992 


(13,932) 

453 

(13,479) 

Net cash inflow 


—* 

1,559 

1,559 

Foreign exchange movements 

> 

(2,177) 

869 

(1,308) 

At 31st December 1992 „ 


(16,109) 

2,881 

(13,228) 
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Mutfc 2(» Contingent Uamutjies 

Tht? Company has given gizmr ;tees of up to £200,000 in respect of VAT and customs duty 
deferment on Import*) g'«>ds for Nutri/System (United Kingdom) limited, Tlie Company has .also 
given guarantees in respect of certain properties leased by Nutri/System (United Kingdom) 
Limited, Tnerc are 15 such leases, As at yts t pet’emhe.T 1992, the remaining lives of die leases 
were up to \\ years and the annual rental ranged irran £17,0$Q to £60,000. Nutri/System, Inc has 
agreed to honour 50% of these lease guarantees, In view of the uncertainty of the property 
market the directors have made a provision of £1,500,000 in respect of the Company’s net 
obligations under the Nutri/System leases (see note 22), 

Vm 2^ Other Financial Commitments 

The Group occupies numerous premises operated under leases whose terms, conditions and 
expiry dates vary considerably. The aggregate annual rental costs of these premises amounted to 
£1,040,000 in 1992 (1991 - £1,050,000). 

Mott 28 Pension Cosys 

The Company operates a pension scheme providing benefits based on final pensionable salary. 
The scheme is administered by Trustees separately from the affairs of the Group and is 
contracted out of the additional component of che State Pension Scheme. 

The pension actuary of Eagle Star insurance Company Limited carried out an actuarial 
valuation of the scheme as at 30th April 1989 using a modified projected unit method and 
concluded chat at that date the actuarial value of the assets was sufficient 'to cover 130% of the 
accrued benefits, allowing for expected future salary increases up to Normal Pension Age. 

The assumptions which have the most significant effect on the results of the valuation are 
those relating to the rate of return on investments and the rate of increase in salaries. A rate of 
increase of 8% per annum has been used to discount future income and outgoing benefits, and it 
has been assumed that salary increases average 6.5%. 

A valuation as at 30th April 1992 is currently being undertaken, the outcome of which is 
awaited. 

The pension charge for the year was £200,000 (1991 - £184,000). The employer’s contribution 
rate is 6.2% and the members’ contribution rate is 5%. 

Note 29 Share Option Schemes 

Options over 3,064,415 Ordinary Shares had been issued under the Employee Share Option 
Scheme at 3.1st December 1992. Options are exercisable, subject to the rules of the scheme, on 
specified dates until October 2001, at prices between 67p and l45p per share. 

Options over 799,213 Ordinary Shares had been issued under the Savings Related Share Option 
Scheme at 31st December 1992. The options are exercisable, subject to the rules of the scheme, 
either from December 1995 at 76p per share or from November 1996 at 56p per share. 

Note 30 Post Balance Sheet Event 

On 1st March 1993 the Company acquired the entire share capital of BUPA's nursing agency 
subsidiary, BUPA Nursing Services Limited (BNSL) for £400,000, which was paid in cash on 
completion. 

In the year ended 31st December 1992, BNSL had a turnover of £10,800,000 and produced 
operating profits, before BUPA centre management charges, of £281,000, BNSL at completion had 
assets, before bank borrowings, of £741,000 and bank borrowings of £1,800,000. 

In order to finance the acquisition, the Company's property finance lease has been repaid and 
the freehold properties released, and other property, used to secure, a new seven year medium 
term loan of £5,810,000. The amount repaid under the finance lease and costs associated with the 
purchase of the freehold amounted to £2,942,000. 
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1988 

£000 

1989 

iooo 

W° 

' XOOv ' 

1991 

&0t>0 

1992 

,£000 

Group Profit Aap Account 

Turnover 

Operating before 

exteps tonal item 

Exceptional Item 

65,653 

5*050 

82,266 

6,699 

104,403 

9,719 

100,536 

7,6 65 
(840) 

96,314 

5,544 

Operating profit after 
exceptional item 

Interest payable less receivable 

5,050 

(340) 

6,699 

(647) 

9,719 

0,703) 

6,823 

<1,518) 

5,544 

0,304) 

Profit before taxation 

Taxation 

■as 31 

6,052 

(2,120) 

8,016 

(2,383) 



Profit after taxation 

Extraordinary item 

Earnings per share 

Dividends per share 

3,186 

7.31P 

2.42p 

3,932 

8.22p 

2.90p 

5,633 

8.64p 

3.15P 

4,300 

5.81p 

3.15P 

3,215 

(2,534) 

4.30p 

3.15P 

Group Balance Sheet 

Tangible assets , ^ 

Investments 

11,813 

13,231 

574 

13,034 

1,034 

18,273 

1,034 

18,294 

Total fixed assets 

Current assets 

Current liabilities and provisions 

11,813 

10,016 

(7,515) 

13,805 

14,173 

(9,614) 

14,068 

15,442 

(10,983) 

19,307 

13,700 

(9,711) 

18,294 

12,616 

(10,329) 

Net operating assets 

Net borrowings 

14,31.4 

(5,707) 

18,364 

(7,508) 

18,527 

(15,289) 

23,296 

03,479) 

20,581 

03,228) 

Net assets 

8,607 

10,856 

3,238 

9,817 

7,353 

Share capital 

Share premium account 

Acquisition reserve 

Other reserves, 

4,077 

3,416 

1,114 

5,418 

2,990 

2,448 

7,224 

(10,846) 

6,860 

7,484 

1,205 

02,561) 

13,689 

7,484 

1,205 

02,533) 

11,197 

Capital and reserves 

8,607 

10,856 

3,238 

9,817 

7,353 


Group Cash Flow Statement 


Nei cash Inflow from 


operating activities 

Interest and dividends paid 

Tax paid 

4,6l6 

0,472) 

0,648) 

4,800 

0,771) 

0,796) 

10,411 

(4,087) 

(2,227) 

9,098 

(3,645) 

(2,016) 

7,735 

(3,690) 

0,439) 

Net investment in fixed 
assets and acquisitions 

(3,078) 

(16,746) 

(31,737) 

0,276) 

0,047) 

Net cash flow before financing 

0,582) 

05,513) 

(27,640) 

2,161 

1,559 

' v ;7 

Issue of shares 

/ (7) 

03,712) 

08,174) 

(5) 

— 

Decrease (increase) in loans and 
finance leases 

i, 

1,589 

(2,893) 

01,294) 

814 

— 

Increase (decrease) In 
cash and cash equivalents 

(3,164) 

1,092 

1,828 

1,352 

1,559 


0,582) 

(15,513) 

(27,640) 

2,l6l 

1,559 
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I' *4 f fS A j_ MEETING 


fiQThSE OF 


NOTICE IS HEREBY GIVEN that th«* ^'veruh Annua! General Meeting of the Company will be held ,at 
The Brewer}’, Chiswell Street, luft&in I1CIY 4SD on 20th May 1993 at 12 noon for the following 
purjjoses: 


OnniN mo - 

1 . To receive and consider the financial statements, together with the reports of the directors and 
auditors, for the year ended 31st December 1992. 

2 To declare a final dividend. 

3 To re-elect C Goodson-Wickes as a director. 

4. To re-elect C J N Ward as a director. 

5. To re-elect F J A Howard as a director. 

6 . To re-elect C R Chapman as a director. 

7. To re-appoint Coopers & Lybrand (formerly Coopers & Lybnmd Deloiue) as the auditors to act as 
such until the conclusion of the next Annual General Meeting and to authorise the directors to fix 
the auditors 1 remuneration. 


Srrcxvt. lirsiNrss 

8 . To consider and, if thought fit, to pass the following resolution which will be proposed as a Special 
Resolution; 

THAT, the directors be and they are hereby empowered pursuant to Section 95 of the Companies 
Act 1985 to allot equity securities (within the meaning of Section 94 of.that Act) pursuant to the 
authority conferred by Ordinary Resolution numbered 7 passed at the Annual General Meeting of 
the Company held on ltSth May 1991, as if subsection (1) of Section 89 of that Act did not apply to 
any such allotment, provided that this power shall be limited to: 

(i) the allotment of equity securities in connection with any rights issue in favour of ordinary 
shareholders on the register of members at such record date or dates as the directors may 
determine for the purpose of the issue where the equity securities respectively attributable to 
the interests of all such holders of Ordinary Shares are proportionate (as nearly as may be) to 
the respective numbers of Ordinary Shares held by them at any such recoid date or dates so 
determined, provided that the directors may make such arrangements or exclusions as they 
consider necessary or expedient in respect of fractional entidements or legal or practical 
problems arising in any overseas territory or die requirements of any regulatory body or stock 
exchange; and 

(ii) the allotment of equity securities pursuant to the terms of any share scheme for employees 
approved by shareholders In general meeting; and 

(iii) the allotment (otherwise than pursuant to sub-paragraphs (i) or (ii) above) of equity securities 
up to an aggregate nominal amount of .£374,000; 

and shall expire on the date of the next Annual General Meeting of the Company after the date of 
passing of this resolution, save that the Company may, before such expiry, make an offer or 
agreement which would or might require equity securities to be allotted after such expiry and the 
directors may allot equity securities in pursuance of such offer or agreement notwithstanding that 
tills power has expired. 
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9. To consider and, if thought ft fc* pay* the following resolution which will i>e proposed »$ 
Ordinary Resolution 

THAT, the direct hi* authorised to amend die piles of die NestonJJNA Savings Relied Shane 
Option Schema TMthriUt requtnng the prior approval of the Company in general meeting, as 
described m the l.xplanarory Note to this Notice of Meeting. 

By order of the Board 
J Wood 
Secretaty 

Registered Office; 20A Church Road 
Welwyn Garden City, Hertfordshire AL8 <5PS 
30th March 1993 


1, a member of the Company entitled to attend and vote at the above meeting Is entitled to appoint one or more 
proxies to attend and, on a poll, vote instead of him. A proxy need not be a member of the Company, To be 
valid, proxies must be lodged with the Registrar of the Company not later Uun 48 hours befoie the time 
appointed for the meeting. 

2. Copies of all service agreements of more than one year’s duration between the Company and the directors, will 
be available for inspection at the registered office of the Company during normal business hours from the dale 
of this notice until the date of the meeting and at the place of the meeting from 15 minutes before and until the 
end of tlte meeting. 


ExmaS'atoky Norn 

Certain amendments to the Company's savings related share option scheme require the prior approval 
of the Company in general meeting. From the date of implementation of the Finance Act 1991, a 
change to die regulations governing Inland Revenue approved savings related share option schemes 
has permitted an increase in the maximum monthly amount which an individual employee may save 
under a sharesave savings contract from XI50 to £250 per month. The directors now seek the authority 
of shareholders to amend the scheme so that prior approval will not be necessary where die 
amendment is to take account of any amendments to the Income and Corporation Taxes Act 2988 or 
to other applicable legislation coming into force. In future such amendments will be made by way of a 
directors' resolution. The directors, when amending the scheme, will take into consideration any 
published guide-lines of the institutional investors in force at the time. In the first instance it is 
proposed to increase the limit of Individual monthly contributions from £150 to £250. 
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FORI" CP PROXY 
ANNUAt M'NfiRAL MEETING 


I/We 
of_ 


<M,OCKjCAWTAUI) 


fBu.xxc/.rrrMV.) 


belv'ig a member members of the Company hereby appoint Mr H J Hann, or, failing him, the 
Chairman * >t the* Meeting or (see note 2 ). . 


as my/our proxy to vote for me/us on my/our behalf at the ANNUAL GENERAL MEETING of the 
Company to be held at The Brewery, Chlswell Street, London EC1Y 4SD, on 20th May 1993 at 
12 noon or a- any adjournment thereof, 


Rr-soirnoNS 


For 

Against 

Ordtnar)' Resolution 1 

To receive and consider the financial 
statements and reports 

□ 

□ 

Ordinaiy Resolution 2 

To declare a final dividend 

□ 

□ 

Ordinary Resolution 3 

To re-elect C Coodson-Wickes 

□ 

□ 

Ordinary Resolution 4 

To re-elect CJN Ward 

□ 

□ 

Ordinary Resolution 5 

To re-elect FJ A Howard 

□ 

□ 

Ordinary Resolution 6 

To re-elect CR Chapman 

□ 

□ 

Ordinary Resolution 7 

To re-appoint Coopers & lybrand and 
to authorise the directors to fix the 
auditors’ remuneration 

□ 

□ 

Special Resolution 8 

To dis-apply sub-section (1) of Section 89 
of the Companies Act 1985 

□ 

□ 

Ordinary Resolution 9 

To authorise the directors to amend the 
rtdes of the Nestor-BNA Savings Related 

Share Option Scheme 

□ 

□ 


Please indicate with an X in the spaces provided how you wish your votes to be cast in 
of each of the Resolutions to be proposed at the Meeting. In the absence of any specific 
directions the proxy will vote or abstain at his/her discretion. 


respect 


Signature or Common Seal. 
Dated this_ 


_day of. 


.1993 


Notes 

1 A proxy need not be a member of the Company. 

2 If a shareholder wishes to make his/her own choice of proxy hc/sho should Insert the proxy’s name in the space 
provided, delete the references to Mr H J Hann and the Chairman of the Meeting and Initial the alterations. 

3 The Instrument appointing a proxy must be in writing under the hand of the appointer or Ills attorney duly 
authorised In writing or, if the appointer is a corporation, either under Its common seal or under the hand of an 
officer or attorney duly authorised. 

4 To be valid, the Instrument appointing a proxy and the power of attorney or other authority (if any) under which 
it is signed, or a notarlaily certified copy of such power of attorney, must be deposited at the address overleaf not 
less than forty-eight hours before the time appointed for holding the meeting or adjourned meeting. 

5 In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be 
accepted to the exclusion of the others. For this purpose, seniority is determined by the order in which the names 
sland In the register of members in respect of the joint holding. 

6 Appointment of a proxy will not preclude a member from attending the meeting and voting thereat in person. 
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